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spsed Channel. 'lbe tam6 of the Speed Agrcamcnr m amended I% follows: 

hunch Obligation: No latu than pebntary 1.2004, ARGuate wrll hunch Speed on 
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follows: 

Nationd &agraphic Channel. Ihe tcrmb of the Nnako AlpssrOIart am amrmdcd 811 
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c. Fees: So long as m a t e  continue to carrv NaGe4 on the tin or l m l  of s d e a  
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Echosw Satellite Corporuion 
January 30,2004 
PagcSofG 

the Agreements are, and will condnuc to be, in full force and effect This lerrer wiU not ope; ate 
as a waiver of any provision OF any Agreement. 

If the foregoing is acceptable. pleabe indicate yo~'ageemen1 tu thc foregoing by signing holh 
copies of this lerrer and returning one to me. This letter m a y  be executed in separate 
counterputs, cach of vfhich when executed and delivacd, will be deemed an original and al' of 
which togelher will constitute the sme amment .  Signatures delivcir?d by facsimile will bir 
binding upon the parties. 

Vice President 

FOX MOVIE CHANNEL, INC. 

hachael W. Biard 
Vice Prcadcnt 

SPEED CHANNU. INC, 

, .., ,. ,., ,_, I 8  _. .% , i. .. *_' 
, 

Michael W. B k d  
Vice Resident 

FOX CABLE NETWORKS SERVICI3. LLC 

I . .  
L -  

. .." : . -r .) II ,. !~. . :I 1 
I4ichacl W. B i d  
Vice President 
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Vice President 

AGREED AND ACKNOWLEDC3ED: 

62008 j I"iE 07/87 
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REDACTED 
FOR PUBLIC INSPECTION 
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CAB1.E N E T W O K Y S "  

Michael W. B h d  
yic. Prr.idcnt 

Nation4 h u n u  
MF.i.le S.lU L M u h t i n z  

NUY EXECUTED 

October 27.2004 

Mr. Michael Sehwimmer 
EchoStar Communications Corporation 
5701 South Santa Fe Drive 
Littleton. Colorado 80120 

Re: 

Dear Michael: 

Fox Movie Channel and Spmd Channel 

1 am confirming our agreement relating to Fox Movie Channel an Speed Channel (the 
"Serviced'). Notwithstanding anytlung to the wntmy in ow affiliation agrccmentl for 
distribution by EchoStar Satellite, L.L.C. ("Affiliate") of the Services (a6 amended by this 
letter agreement and as otherwise amended from time to time, the "Servicc Apments"),  
Fox Cable Networks Services, LLC ("Network") and EchoStar hereby agrcc to the 
following: 

(provided that Aff1Liatc may include suwl 
urior written notice if Affilatc ' _ -  system under any * ~ a  Amcmmt on I 
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Ecbostar SaWlirC. L.L.C. 
OclDbsr 27.2004 
P.- 7 

3. Effccton the Service A m m  rs. Each ffifercncc in each Scrvice Agrcement to “this 
Agreement” or words of similar meaning will mean such SeMcc Agreement us 
amended by this lctter agreement. Except aa specifically pcrmittzd in this lettcr 
sgrecmcnt, (i) each Scrvice Agrcwnent is. and will continue to be. in full force and 
effect and (ii) this letter agreement will not operate as a waiver of any provision of 
any Service AgrecmMIL 
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I REDACTED 
FOR PUBLIC INSPECTION 

Agreement for EchoStar Affiliation 
M a y  31,2006 

FULLY EXECUTED 

This Agreemer for EchoStar Affiliation (this "Ameement"), dated as c ~y 31,2006 
(the "Effective Date"), is entered into between SPEED CHANNEL, INC. ("&&I&') and 
ECHOSTAR SATELLITE LLC. ("Affiliate"). 

Agreement 

In consideration of the mutual promises and covenants set forth in this Agreement and for 
other good and valuable consideration, the parties agree as follows: 

1. 
and not in a limiting sense. The following terms, in addition to terms defined throughout this 
Agreement, shall have the following meanings: 

Defined Terms. The word "including" and its derivatives are used in an illustrative sense 

(a) "&&": The commercial advertising time allotted to Affiliate in accordance with 
this Agreement with respect to the Senrice. 

@) 

(c) "Affiliate Subscriber": Each customer (both residential and commercial) 
intentionally authorized by Aftiiiate to receive programming services via the DBS System. 

"Commercial Subscriber": Each commercial establishment that receives the (d) 
Service including any transportation terminal, store, office, school or nursing home but excluding 
any residential dwelling such as an apartment complex. For clarity, the term Commercial 
Subscriber shall include the terms Hospitality Subscriber and Hotel Subscriber. 

(e) "DBS Svstem": The distribution system for video and other programming services 
whereby the feed or other signal source of the Service is received, compressed, video encrypted, 
modified by insertion of interstitial materials and uplinked on satellite(s) owned or leased or 
otherwise used by Affiliate for transmission to Affliate Subscribers. ; ~ . ~ . ~ .  

Page 1 of 23 
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For clarify; ~ff i l ia te  
a-wledges and apiEeStliat f ~ e - f e ~ ~ S j i S f e n 7 a s i e ~ - h e ~ ~ n , '  shall not extend to( 

I 
I 

(f) "HosDitalitv Subscriber"! A Commercial Subscriber that receives the Service for 
exhibition and is (i) licensed to serve alcohol or (ii) derives a material amount of its revenues 
from entry fees, the sale of food or beverages or gambling (e.& casinos arenas, bars, restaurants 
and clubs). 

(g) "Hotel Subscriber$': A Commercial Subscriber that is a Hotel where each 
guestroom (whether or not such guestroom is occupied at any time) at such Hotel receives the 
Service. "Hotel" means any hotel, motel, inn or suite that distniutes, or is committed to 
distribute, at least one video programming service delivered by Mliate .  

(h) "Learme Restrictions": All limitations, covenants, standards and restrictions 
imposed by any league, conference, association, team or other third party programming supplier 
(including such entity's constitutions, bylaws, rules, regulations, directives and agreements and 
those of each league, conference, association or individual athletic team), as any of the same may 
be amended, supplemented, restated, interpreted, enacted, entered into or enforced from time to 
time. 

Page 2 of 23 
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(k) ''W: The video programming service currently known as "Speed" as such 
name may be changed from time to time upor i notice to Affiliate./ 

,./but speatiCavexcluding any new or 
r n h ~ ~ ~ . ~ ~ ~ r ~ ~ ~  is no%ther remaining feed of the Service. 

"Service Subscriber": Each location. whether residential. commercial ox 
. . - . .  

(I) 
otherwise, which - 

pa receive the SeMce shall be deemed a Servicc Sibscriber.. 
. 

(m) "Term": The term will commence on the Effective Date and expire on 

(n) "m: The United States, its temtories and possessions. 

I' 
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(0) "Total Subscribers": 

authorized to receive (i) the penetrated 
package of video programming services (the " 

available via the DBS System (or Extension Svstem. as the case mav be) which include 

', currently known as, 
- of (ii) any other programming package(s) 

For 
clarity, no Affiliate Subscriber shall be counted more than once in the determination of Total 
Subscribers 

2). For clarity, Network agrees and acknowledges that the term "Total Subscribers" 
shall not include any Affiliate Subscribers who receive a oackaee of television oromammine 
services 

2. 
following terms: 

(a) 

&&. Network and Affiliate agree to the distribution by Affiliate of the Service on the 

Camape. Affiliate will distribute the Service throughout the Term on each of (i) 

highly penetrated tier or level of service that 
its s 
currently known as+ 
includes 
currently known as. 
of the rand the 

penetrated padrage of video programmingservices (the " '  
;and (ii) theJ 

). Provided that Mdiate  is distributing the Service on each 

Affiliate will also have the right, I 
- . to include the Service in one or more additional tiers or levels of service, so long as 

each such tier includes 

@) Rates. The monthly license fee for each Service Subscriber that is not a 
Commercial Subscriber will be as follows (the "Base Rates"): 

Page 4 of 23 
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“Penetration” shall be calculated by dividing the number of Service Subscribers by the number 
of Total Subscribers for the pertinent reporting period. 

(4 

(e) Service Description. The Service will be a 24-hour, advertiser-supported channel 
consisting primarily of 
sentence, the content, including the selection, scheduling, substitution and withdrawal of such 
content on the Service will at all times remain in the sole discretion and control of Network, 
except for Affiliate’s use of its commercial announcement time. Notwithstanding the foregoing, 
the Service may carry up to per day of infomercial programming, provided that such 
infomercial programming shall not be carried on the Service between the hours of 

Subject to the preceding 

Eastern Time ‘4. 
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(f) m. Subject to underlying programming restrictions, Network will provide a 
I per hour on the Service to Affiliate as Avails (or, in those programs minimum of I 

where there is less than 
Network, all such lesser amount of time, if any, available in such programs). For example, if 

Network will orovide ) Affiliate. 

I per hour of commercial advertising time available to 

per hour of commercial advertising time is available to Network on the Service, 

Page 6 of 23 
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3. Grant of Riehts. 

(a) Subject to the terms of this Agreement and any L.eague Restrictions, Network 
grants to Affiliate, and f i l i a t e  accepts, the non-exclusive right and obligation to offer, sell, 
exhibit, distribute and authorize the reception via the DBS System of the Service by Aniliate 
Subscribers within the Territory. Affiiiate shall also have the right to 

provided that Networlr's prio; Written consent will be required prior 

Page 8 of 23 
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Affiliate will promptly (and in any 
event within ) deauthorize ea&- . .. -_ A that breaches this 
Agreement upon written notice of such breach from Network, unless Affiliate commits by 
written notice to Network delivered within 
breach within 
within such period. Except as specifically authorized pursuant to the DBS Signal Transport 
Agreement by and between the M i a t e  arid Fox Cable Network Services, LLC dated August 1, 
1999, as amended from tune to time, Affiliate will not knowingly distribute the Service to the 
offices or facilities of any radio or television station or programming service or network ("&& w), including without limitation any cable television programming network or Internet 
programming or information service, if such Media Outlet is not licensed by Sports Access, an 
affiliate of Network, to receive such programming. 

6 days of such breach notice to cure such 
days from such cure no& and subsequently does cure such breach 

Page 9 of 23 
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4. Simal Deliverv and Distribution. 

(a) Network will deliver, at its own cost, the Service to Affiliate's turnaround earth- 
station facility in Cheyenne, Wyoming and/or Gilbert Arizona (or such other domestic facility as 
Affiliate may designate upon i notice to Network) via domestic satellite or other means of 
transmission (including, digital or compressed transmission) then commonly used by other U S. 
based video programming services, which delivery system (or means of encryption) Network 
may change from time to time upon at least 
Nehuork switches its satellite (or encryption system) on a non-emergency basis to a satellite (or 
encryption system) which cannot be received by Affiliate using exishng reception equipment 

. prior written notice to Affiliate. In the event 

... 

!4ffiliate will furnish all facilities necessary for the DBS System to receive, decode 
(i-pted), and deliver the Service to all Service Subscribers. 
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@) Simal Ouality. Network will provide the DBS System with a signal of the 
Service that meets applicable FCC specifications and industry standards. If such signal meets 
aoolicable FCC soecifications and industrv standards. Affiliate will 

(c) Blackouts. From time to lime, Network will notify Affiliate (via written 
communication, which for darity may be electronic, facsimile or othenvise to the person or 
persons designated by m i a t e  from time to time to receive such information) of geographic 
limitations on the delivery of certain programming otherwise made available as part of the 
Primary Signal (as defined below) of the Service. 

. Each such blackout will be uniformly applied to all Other Distributors of the 
Service; 

(d) Same Promamming. The programming made available to Affiliate by Network 
for distribution on the Service will be the same as the programming made available to all Other 
Distributors (including without limitation any and all programming, additional even&, additional 
programming and other content, including that for which surcharges or additional fees are 
assessed upon any Other Distributor, programming made available via alternate feeds, and all 
substitute programming in the case of blackouts) within the same geographic areas 

I. Affiliate and Network agree and 
acknowledee that, without limiting the same availabilitv reauirement in the forewine sentence. 

Page 11 of 23 I 
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( e )  Right to Digitize. Affiliate shall have the right to receive the Service at its 
facility, to digitize, compress and otherwise technologically manipulate the video and audio 
signals of the Service and to transport the signal as so altered to the extent necessary to exercise 
the rights granted in this Agreement, so long as the video and audio signals of the Service, as 
distributed to and perceived by Affiliate Subscribers, are not thereby materially degraded. 
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5. The license fees payable under this Agreement ( t h e w )  will be payable within 

Service Subscribers with respect to the Service during any reporfino w.nd fnr all nnrnmrc tlndpr 
this Agreement. the total number of Service Subscribers will be 

&. 
. days after the last day of each reporting period. For purposes of calculating the number of 

(a) Residential Fees. For each reporting period during the applicable term, Affiliate 

multiplied by the. number of Service Subscribers during such 
will pay a monthly license fee equal to the Base Rate , 

reporting period 

@) Commercial Fees. For each month the "Commercial Fee" will be as follows: 

(i) Non-Hosoitality. For each Commercial Subscriber that is not a Hospitality 
Subscriber the Commercial Fee will equal 

(ii) Hosuitalitv Fee. For each Hospitality Subscriber that receives the Service 
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Hiliate  will cooperate in good faith with Network to 
promote and market carriage of the Service by all Hotels. 

(c) Bulk-Billing. Affiiiate may pay for the Service delivered to (i) a person or entity 
that receives a single bill for a set number of residential dwellings including apartment 
complexes, gated communities, dormitories, condominium complexes and other forms of 
communal living facilities (each a "Residential Bulk Facility") on a "bulk rate" basis; provided 
that the Service, or the package of services that includes the Service, is distributed to each 
viewing unit in such Residential Bulk Facility as a function of residency, and (ii) hotels, motels, 
inns, hospitals, prisons, multi-unit office buildings and other similar places of accommodation 
(each a "Non-Residential Bulk Facility" and together with Residential Bulk Facilities, "m 
Facilities"); provided that the Service, or the package of services that includes the Service, is 
distributed on a free-to-guest basis to each viewing unit in such Non-Residential Bulk Facility as 
a function of occupancy without additional charge. If Affiliate distributes the Service to a Bulk 
Facility on a "bulk rate" basis, the number of Service Subscribers attributable to such Bulk 
Facility will eaual. in lieu of the number of actual Service Subscribers in wch Bulk Facilitv 

NoGithstandingthXg6iig, in the event that Affiliate 
-7listnbute.s ttiee'jFiice in accordance with this Agreement to all "cable drops" (as that term is 

commonly used in the industry, e.g., each hotel room, dorm room, office, etc. that receives video 
programming from Affiliate) within a particular Non-Residential Bulk Facility to which Affiliate 
delivers any video programming services, the number af Servi~~ubScribers_attrib?ltableLo_such 
Non-Residential Bulk Facility shall be calculated 
The methodology and customary practice ubed by Affiliate to calculate the number of subscribers 
at Bulk Facilities will be consistenl throughout the Term, and will not deviate from that used on 
the Effective Date without the prior written consent of Network. 

(d) ReDorting. Affiliate will submit to Nehvorkvia hard copy and in electronic format by 
e-rnail, within after the last day of each reporting period, an individual report associated with 
each reporting period with detailed supporting calculations setting forth the average number of 
Service Subscribers that received the Service during such reporting period and the number of Total 
Subscribers during such reporting period, and (2) the number of Commeraal Subscribers with detail 

Page 14 of 23 

NC.1II.B 0643 



as to the number of Hospitality Subscribers and Hotel Submibcrs, including, in each case, the 
number of Residential Bulk Facilities and Non-Residential Bulk Facilities within each cateeory 

For avoidance of doubt, all such reports will include the applicable information regarding 
all Service Subscribers, I 

6. Advertising. 

,Mfiliite shall insert its authorized 
commercial or otner announcements only in the positions and at the times which Network 
designates therefore. Subject to the terms of this Agreement, Affiliate shall have the right to use 
the Avails in its sole and exclusive option and control (including, but not limited to the sale of 
the Avails to third parties) and to retain all proceeds derived from the sale or use of the Avails. 
Network shall insert cue tones in the Service to indicate the placement of such Avails using a 
Wegener Cue Tone System or some other similar cue tone system reasonably acceptable to 
Affiliate. Upon at least prior written notice from Network, Affiliate, in its use of the 
Avails, shall comply with all exclusive cateeow and other content limitations 

. No 
Avails will include advertising for tobacco products, distilled liquor or include any material that 
is obscene, indecent, lewd or pornographic, whether in whole or in part, including any promotion 
of products, services or programing of a sexual nature (excluding contraceptive products). The 
foregoing notwithstanding, Affiliate will comply, and will require compliance by any third party 
buyer of Avails, with all League Restrictions on sale of Avails to the extent that Network 
provides notice to Affiliate of such restrictions at least, I prior to the commencement of 
each applicable season and if Network fails to provide such notice Affiliate shall 
nonetheless use commercially reasonable efforts to comply with such restrictions (i.e.. by 
offering advertisers a make. good of substantially equivalent value). 

7. 
to its payment of Fees, induding the calculation of Service Subscribers (including Commercial 
Subscribers (Hotel Subscribers, Hospitality Subscribers and othenvise)) and Residential Bulk 
Facilities and Non-Residential Bulk Facilities 

Audit Riehts. Affiliate shall maintain complete and accurate books and records relating 

.on 
~ prior notice to Affiliate, Network, through independent accounting or auditing 

firms, may inspect, and audit those books and records relating to the Senrice at Affiliate's offices, 
during normal business hours and at a time that does not unreasonably disrupt Affiliate's 
businessl 
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